
isistotomemorializememorialize

reimbursereimburseShelbyShelby

CONTRACTCONTRACT

ThisThiscontractcontract(the(the"Contract")"Contract")enteredenteredintointothisthis dayday

ofof ,, 2008,2008,andandbetweenbetweenSHELBYSHELBYCOUNTYCOUNTYGOVERNMENT,GOVERNMENT,

hereinafterhereinafterreferredreferredtotoasas"COUNTY""COUNTY"andandSHELBYSHELBYCOUNTYCOUNTYSCHOOLS,SCHOOLS,

hereinafterhereinafterreferredreferredtotoasas"THE"THECONTRACTOR"CONTRACTOR"forforthethepurposepurposeofof

providingprovidingananunderstandingunderstandingbetweenbetweenthethepartiespartiesasasititrelatesrelatestoto

thetheparties'parties'responsibilitiesresponsibilitiesrelativerelativetotothethe"Shelby"ShelbyCountyCounty

SchoolsSchoolsDieselDieselRetrofitRetrofitSchoolSchoolBusBusprojproject,ect,"" hereinafterhereinafter

referredreferredtotoasas"the"theProject"Project"whichwhichisisthethesubjectsubjectofofattachedattached

ExhibitExhibit"A","A",hereinafterhereinafterreferredreferredtotoasas"the"theFundingFundingAgreement".Agreement".

WITNESSETHWITNESSETH

WHEREAS,WHEREAS,ononNovemberNovember30,30,2007,2007,"the"theFundingFundingAgreement,"Agreement,"

ProjectProjectIdentificationIdentificationNumberNumber(PIN)(PIN)109516.00109516.00ininthetheamountamountofof

$400,000,$400,000,waswasenteredenteredintointobetweenbetweenthetheStateStateofof TennesseeTennessee

DepartmentDepartmentofofTransportationTransportationandandShelbyShelbyCountyCountyGovernment;Government;andand

WHEREAS,WHEREAS,thethe"Scope"ScopeofofWork"Work"outlinedoutlinedininthatthatAgreementAgreement

relatesrelatestotothetheretrofittingretrofittingofof294294ShelbyShelbyCountyCountySchool'sSchool'sbusesbuses

withwithDieselDieselOxidationOxidationCatalystsCatalystsandandClosedClosedCrankcaseCrankcaseVentilationVentilation

SystemsSystems(hereinafter(hereinafter"the"theProject");Project");andand

WHEREAS,WHEREAS,aa "Request"RequestforforProposal"Proposal"(hereinafter(hereinafterRFP)RFP)willwillbebe

issuedissuedforforimplementationimplementationofofthetheprojprojectectandandaa totaltotalprojprojectect

costcostwillwillbebedetermineddeterminedthroughthroughsaidsaidsuccessfulsuccessfulRFPRFPprocess;process;andand

WHEREAS,WHEREAS,thethe"Funding"FundingAgreement"Agreement"providesprovidesthatthatthethefundingfunding

forfor"the"theProject"Project"willwillbebeprovidedprovided20%20%bybythetheMemphisMemphisandandShelbyShelby

CountyCountyHealthHealthDepartmentDepartmentandand80%80%bybythetheStateStateofofTennesseeTennessee

DepartmentDepartmentofofTransportationTransportationviaviareimbursementreimbursementtotothetheMemphisMemphis

andandShelbyShelbyCountyCountyHealthHealthDepartment;Department;andand

WHEREAS,WHEREAS,thethepurposepurposeofofthisthisAgreementAgreement

thetheAgreementAgreementofofShelbyShelbyCountyCountyGovernmentGovernmenttoto

11



CountyCountySchoolsSchoolsthroughthroughPINPIN109516.00109516.00forforallallexpenditures,expenditures,

costs,costs,partspartsandandlaborlaborassociatedassociatedwithwith"the"theprojproject",ect",notnottoto

exceedexceedthatthatamountamountdetermineddeterminedbyby thetheProjectProjectBudget,Budget,asas

determineddeterminedthroughthroughaa successfulsuccessfulRFPRFPprocess.process.

NOWNOWTHEREFORE,THEREFORE,forforandandininconsiderationconsiderationofofmutualmutualpromisespromises

andandcovenantscovenantshereinhereincontained,contained,thethepartiespartiesheretoheretoagreeagreeasas

follows:follows:

I.I. SCOPESCOPEOFOFWORKWORK

1.1. SCSSCSagreesagreestotoissueissue

supplysupplysaidsaidpartsparts
contractor.contractor.

aa RFPRFPandandselectselect

forforthetheprojectproject

aa sub-contractorsub-contractortoto

andandpaypaysaidsaidsub-sub-

2.2. SCSSCSagreesagreestoto provideprovideoversightoversightandandmanagementmanagementofofthethe

retrofitretrofitproject.project.

3.3. SCSSCS agreesagreestoto provideprovideMSCHOMSCHOwithwithallall necessarynecessary

documentationdocumentationandandassurancesassurancesthatthatmaymaybeberequiredrequiredbybythethe

StateStatetotoeffecteffectreimbursementreimbursementofofsaidsaidfundsfundsexpendedexpendedinin

accordanceaccordancewithwiththisthisagreementagreementandandTOOTTOOTPINPIN109516.00.109516.00.

4.4. TheTheprojprojectectmaymaybebebrokenbrokenintointophasesphasesnotnottotoexceedexceedthreethree

andandbillingbillingwillwillbebeprocessedprocessedafterafterthethecompletioncompletionofofeacheach

phase.phase.SCSSCSisistotoinforminformMSCHOMSCHOofoftheirtheirdecisiondecisionregardingregarding

phasedphasedimplementationimplementationandandbilling.billing.

5.5. SCSSCSshallshallhavehavesolesolediscretiondiscretioninindeterminingdeterminingwhetherwhethertoto

provideprovideitsitsownownemployeesemployeestotoprovideprovidethethelaborlaborassociatedassociated

wiwithththetheprojprojectectorortotosecuresecureaa sub-contractorsub-contractortotoprovideprovide
saidsaidservices.services.

II.II.TERMTERMANDANDCOMPENSATIONCOMPENSATION

1.1. ShelbyShelbyCountyCountyGovernmentGovernmentthroughthroughthetheMSCHOMSCHOherebyherebyagreesagreestoto

provideprovideShelbyShelbyCountyCountySchoolsSchoolswithwithfundsfundsininthetheamountamount

equalequaltoto20%20%ofofthethesuccessfulsuccessfulbidbidasasdetermineddeterminedbybythetheRFPRFP

process.process.ShelbyShelbyCountyCountyGovernmentGovernmentfurtherfurtheragreesagreesthatthat

withinwithinthirtythirty(30)(30)daysdaysofofcompletioncompletionofofeacheachphasephaseofof"the"the

Project"Project"ititwillwillsubmitsubmitthetherequiredrequiredpaperworkpaperworktotoTOOTTOOTtoto

activateactivatethethereimbursementreimbursementofof fundsfundstoto ShelbyShelbyCountyCounty
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SchoolsSchoolsasasoutlinedoutlinedininthetheScopeScopeofofWorkWorkunderunderthetheTDOTTDOT

contractcontractassociatedassociatedwithwith"the"theProject".Project".

2.2. AsAsisisprovidedprovidedinin"the"theFundingFundingAgreement",Agreement","the"theProject"Project"

willwillbebesupervisedsupervisedbybyaa full-timefull-timeemployeeemployeeofofShelbyShelbyCountyCounty
Schools.Schools.

3.3. ShelbyShelbyCountyCountySchoolsSchoolswouldwouldnotnotbebeparticipatingparticipatinginin"the"the

projproject"ect"butbutforforShelbyShelbyCountyCountyGovernment'sGovernment'sagreementagreementtoto

reimbursereimburseShelbyShelbyCountyCountySchoolsSchoolsforforallallexpenditures,expenditures,

costs,costs,partspartsandandlaborlaborassociatedassociatedwithwith"the"theProject".Project".

ShelbyShelbyCountyCountyGovernmentGovernmentagreesagreesandandunderstandsunderstandsthatthatitit
shallshallactactinin thethebestbestinterestinterestofof SCSSCStoto effecteffect

reimbursementreimbursementforforallallapprovedapprovedcostscostsofofthetheproject.project.

44.. IfIfanyanyprovisionprovisionofofthisthis

portionportionofofthetheAgreementAgreement
elidedelidedandandthethebalancebalanceofof

andandenforceable.enforceable.

AgreementAgreementisisheldheldinvalid,invalid,thatthat
thatthatisisheldheldinvalidinvalidshallshallbebe

thetheAgreementAgreementshallshallremainremainintactintact

III.III.GENERALGENERALCONDITIONSCONDITIONS

TheThepartiespartiesfurtherfurtheragreeagreeasasfollows:follows:

1.1. CONTROLCONTROL

AllAllServicesServicesbybythetheCONTRACTORCONTRACTORwillwillbebeperformedperformedininaa

mannermannersatisfactorysatisfactorytotothetheCOUNTY,COUNTY,andandininaccordanceaccordancewithwith

thethegenerallygenerallyacceptedacceptedbusinessbusinesspracticespracticesandandproceduresproceduresofof
thetheCOUNTY.COUNTY.

2.2. CONTRACTOR'SCONTRACTOR'SPERSONNELPERSONNEL

TheTheCONTRACTORCONTRACTORcertifiescertifiesthatthatititpresentlypresentlyhashasadequateadequate

qualifiedqualifiedpersonnelpersonneltotoperformperformallallServicesServicesrequiredrequiredunderunder

thisthisContractContractand/orand/orthatthatititcancansecuresecurethetheservicesservicesofofaa

qualifiedqualifiedsub-contractorsub-contractortotoperformperformsaidsaidservices.services.AllAll

workworkperformedperformedduringduringthetheTermTermofofthisthisContractContractwillwillbebe

supervisedsupervisedbyby thetheCONTRACTOR.CONTRACTOR.AnyAny employeeemployeeofof thethe

CONTRACTORCONTRACTORwho,who,inin thetheopinionopinionofof thetheCOUNTY,COUNTY,isis

incompetent,incompetent,ororwhosewhoseconductconductbecomesbecomesdetrimentaldetrimentaltoto"the"the

Project",Project",shallshallimmediatelyimmediatelybeberemovedremovedfromfromassociationassociation
withwiththetheServicesServicesunderunderthisthisContract.Contract.
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3.3. INDEPENDENTINDEPENDENTSTATUSSTATUS

a.a. NothingNothingininthisthisContractContractshallshallbebedeemeddeemedtotorepresentrepresent

thatthatthetheCONTRACTOR,CONTRACTOR,oror anyanyofof thetheCONTRACTOR'sCONTRACTOR's

employeesemployeesororagents,agents,arearethetheagentsagents,, representatives,representatives,

ororemployeesemployeesofofthetheCOUNTY.COUNTY.TheTheCONTRACTORCONTRACTORwillwillbebeanan

independentindependentCONTRACTORCONTRACTORoveroverthethedetailsdetailsandandmeansmeansforfor

performingperformingthetheServicesServicesunderunderthisthisContract.Contract.AnythingAnything

ininthisthisContractContractwhichwhichmaymayappearappeartotogivegivethetheCOUNTYCOUNTY

thetherightrighttotodirectdirectthetheCONTRACTORCONTRACTORasastotothethedetailsdetails

ofofthetheperformanceperformanceofofthetheServicesServicesunderunderthisthisContractContract
oror toto exerciseexerciseaa measuremeasureofof controlcontroloveroverthethe

CONTRACTORCONTRACTORisissolelysolelyforforpurposespurposesofofcompliancecompliancewithwith

local,local,statestateandandfederalfederalregulationsregulationsandandmeansmeansthatthat
thetheCONTRACTORCONTRACTORwillwillfollowfollowthethedesiresdesiresofofthetheCOUNTYCOUNTY

onlyonlyasastotothetheintendedintendedresultsresultsofofthethescopescopeofofthisthis
Contract.Contract.

b.b. ItIt isis furtherfurtherexpresslyexpresslyagreedagreedandandunderstoodunderstoodbyby

CONTRACTORCONTRACTORthatthatneitherneitherititnornoritsitsemployeesemployeesororagentsagents

areareentitledentitledtotoanyanybenefitsbenefitswhichwhichnormallynormallyaccrueaccruetoto

employeesemployeesofofthetheCOUNTY;COUNTY;thatthatCONTRACTORCONTRACTORhashasbeenbeen

retainedretainedbyby thetheCOUNTYCOUNTYtoto performperformthetheServicesServices

specifiedspecifiedhereinherein(not(nothired)hired)andandthatthatthetheremunerationremuneration

specifiedspecifiedhereinhereinisisconsideredconsideredfeesfeesforforthetheServicesServices

performedperformed(not(notwages)wages)andandthatthatinvoicesinvoicessubmittedsubmittedtoto

thetheCOUNTYCOUNTYbybyCONTRACTORCONTRACTORforforthetheServicesServicesperformedperformed
shallshallbebeononthetheCONTRACTOR'sCONTRACTOR'sletterhead.letterhead.

4.4. REPORTSREPORTS

CONTRACTORCONTRACTORshallshallprepareprepareandandsubmitsubmitquarterlyquarterlyreportsreportsofof

itsitsactiactivivities,ties,fundedfundedunderunderthisthisContract,Contract,toto thethe

originatingoriginatingdepartmentdepartmentandandthetheContractContractAdministrationAdministration

DepartmentDepartmentofofthetheCOUNTY.COUNTY.TheThereportsreportsshallshallincludeincludeanan

itemizationitemizationofofthetheuseuseofofCOUNTY'sCOUNTY'sfunds,funds,inclusiveinclusiveofof

specificspecificServicesServicesdelivereddeliveredthroughthroughallallphasesphasesofofthethe

projproject.ect.AnyAnysuchsuchreportsreportsprovidedprovidedtotothetheCOUNTYCOUNTYshallshallbebe

preparedpreparedwithwiththetheunderstandingunderstandingthatthatthetheCOUNTYCOUNTYmaymaymakemake

suchsuchreportsreportsavailableavailabletoto thethepublic.public.TheThequarterlyquarterly

reportsreportsandandallallbooksbooksofofaccountaccountandandfinancialfinancialrecordsrecordsthatthat

arearespecificspecifictotothetheworkworkperformedperformedininaccordanceaccordancewithwiththisthis

ContractContractmaymaybebesubjsubjectecttotoauditauditbybythetheDirectorDirectorofofthethe
DiDivisionvisionofofAdministrationAdministrationandandFinanceFinanceofofthetheCOUNTY.COUNTY.TheThe

COUNTYCOUNTYshallshallhavehavethetherightrighttotowithholdwithholdfuturefuturedisbursementdisbursement

ofoffundsfundsunderunderthisthisContractContractandandanyanyfuturefutureContractsContractsuntiluntil

thisthisprovisionprovisionhashasbeenbeenmet.met.
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5.5. TERMINATIONTERMINATIONORORABANDONMENTABANDONMENT

a.a. ItItshallshallbebecausecause

thisthisContractContractif,if,

determinesdeterminesthat:that:

forforthetheimmediateimmediateterminationterminationofof

afterafteritsitsexecution,execution,thetheCOUNTYCOUNTY

i)i)EitherEitherthetheCONTRACTORCONTRACTORororanyanyofofitsitsprincipals,principals,hashas

pledplednolonolocontendere,contendere,ororhashaspledpledororbeenbeenfoundfound

guiltyguiltyofofaa criminalcriminalviolation,violation,whetherwhetherstatestateoror

federal,federal,involinvolving,ving,butbut notnot limilimitedted to,to,

governmentalgovernmentalsalessalesororpurchases,purchases,includingincludingbutbutnotnot

limilimitedtedtotothetheriggingriggingofofbids,bids,pricepricefixing,fixing,oror

anyanyotherothercollusivecollusiveandandillegalillegalactivityactivitypertainingpertaining

totobiddingbiddingandandgovernmentalgovernmentalcontracting;contracting;oror

b.b. NotwithstandingNotwithstandingthetheaboveaboveororanyanysectionsectionhereinhereintotothethe

contrary,contrary,CONTRACTORCONTRACTORshallshallnotnotbebe relievedrelievedofof

liabililiabilitytytotothetheCOUNTYCOUNTYandandthetheCOUNTYCOUNTYshallshallnotnotbebe

relievedrelievedofofliabilityliabilitytotothetheCONTRACTORCONTRACTORforfordamagesdamages

sustainedsustainedbybyeithereitherpartypartybybyvirtuevirtueofofanyanybreachbreachofof
thetheContract.Contract.

6.6. COMPENSATIONCOMPENSATIONFORFORCORRECTIONSCORRECTIONS

NoNocompensationcompensationshallshallbebeduedueororpayablepayabletotoCONTRACTORCONTRACTOR

pursuantpursuanttotothisthisContractContractforforanyanyCONTRACTOR'sCONTRACTOR'sServicesServices

performedperformedbybythetheCONTRACTORCONTRACTORininconnectionconnectionwithwitheffectingeffectingofof

correctionscorrectionstoto thethedesigndesignofof thetheServices,Services,whenwhensuchsuch

correctionscorrectionsarearerequiredrequiredasasaa directdirectresultresultofofnegligencenegligence

byby thetheCONTRACTORCONTRACTORtoto properlyproperlyfulfillfulfillanyanyofof itsits

obligationsobligationsasassetsetforthforthininthisthisContract.Contract.

7.7. CONFLICTCONFLICTOFOFINTERESTINTEREST

TheTheCONTRACTORCONTRACTORcovenantscovenantsthatthatitithashasnonopublicpublicororprivateprivate

interest,interest,andandwillwillnotnotacquireacquiredirectlydirectlyororindirectlyindirectlyanyany

interestinterestwhichwhichwouldwouldconflictconflictinin anyanymannermannerwithwiththethe

performanceperformanceofofthetheServices.Services.TheTheCONTRACTORCONTRACTORwarrantswarrantsthatthat

nonopartpartofofthethetotaltotalContractContractFeeFeeshallshallbebepaidpaiddirectlydirectlyoror

indirectlyindirectlytotoanyanyofficerofficerororemployeeemployeeofofthetheCOUNTYCOUNTYasas

wages,wages,compensation,compensation,ororgiftsgiftsininexchangeexchangeforforactingactingasas

officer,officer,agent,agent,employee,employee,subcontractorsubcontractorororconsultantconsultanttoto

thetheCONTRACTORCONTRACTORininconnectionconnectionwithwithanyanyworkworkcontemplatedcontemplatedoror

performedperformedrelativerelativetotothisthisContract.Contract.
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8.8. EMPLOYMENTEMPLOYMENTOFOFCOUNTYCOUNTYWORKERSWORKERS

TheTheCONTRACTORCONTRACTORwillwillnotnot

anyanyotherotherbasisbasisduringduring

professionalprofessionalorortechnicaltechnical

anyanytimetimeduringduringthetheTermTerm
thetheCOUNTY.COUNTY.

9.9. ACCESSACCESSTOTORECORDSRECORDS

engage,engage,ononaa full,full,part-time,part-time,oror

thetheTermTermofofthetheContract,Contract,anyany

personnelpersonnelwhowhoareareororhavehavebeenbeenatat

ofofthetheContractContractininthetheemployemployofof

DuringDuringallallphasesphasesofofthetheworkworkandandServicesServicestotobebeprovidedprovided

hereunder,hereunder,CONTRACTORCONTRACTORagreesagreestoto permitpermitdulydulyauthorizedauthorized

agentsagentsandandemployeesemployeesofofthetheCOUNTYCOUNTYtotoenterenterCONTRACTOR'sCONTRACTOR's

officesofficesforforthethepurposepurposeofofinspections,inspections,reviewsreviewsandandauditsaudits

pertainingpertainingtoto"the"theprojproject"ect"duringduringnormalnormalworkingworkinghours.hours.

ReviewsReviewsmaymayalsoalsobebeaccomplishedaccomplishedatatmeetingsmeetingsthatthatareare

arrangedarrangedatat mutuallymutuallyagreeableagreeabletimestimesandandplaces.places.TheThe

CONTRACTORCONTRACTORwillwillmaintainmaintainallallbooks,books,documents,documents,papers,papers,

accountingaccountingrecords,records,andandotherotherevidenceevidencepertainingpertainingtotothethe

FeeFeepaidpaidunderunderthisthisContractContractandandmakemakesuchsuchmaterialsmaterials

availableavailableatattheirtheirofficesofficesatatallallreasonablereasonabletimestimesduringduring

thetheTermTermofofthisthisContractContractandandforforthreethree(3)(3)yearsyearsfromfromthethe

datedateofofpaymentpaymentunderunderthisthisContractContractforforinspectioninspectionbybythethe

COUNTYCOUNTYoror byby anyanyotherothergovernmentalgovernmentalentityentityoror agencyagency

participatingparticipatingininthethefundingfundingofofthisthisContract,Contract,ororanyany

authorizedauthorizedagentsagentsthereof.thereof.CopiesCopiesofofsaidsaidrecordsrecordsshallshallbebe

furnishedfurnishedtotothetheCOUNTYCOUNTYuponuponrequest.request.

10.10.RESPONSIBILITIESRESPONSIBILITIESFORFORCLAIMSCLAIMSANDANDLIABILITIESLIABILITIES

a.a. TheTheCOUNTYCOUNTYhashasnonoobligationobligationtotoprovideprovidelegallegalcounselcounsel

orordefensedefensetotoCONTRACTORCONTRACTORororitsitssubcontractorssubcontractorsininthethe

eventeventthatthataa suit,suit,claimclaimororactionactionofofanyanycharactercharacterisis

broughtbroughtbybyanyanypersonpersonnotnotaa partypartytotothisthisagreementagreement

againstagainstCONTRACTORCONTRACTORasasaa resultresultofofororrelatingrelatingtoto

performanceperformanceofofthetheServicesServicesunderunderthisthisContract.Contract.

b.b. ExceptExceptasasexpresslyexpresslyprovidedprovidedherein,herein,thetheCOUNTYCOUNTYhashasnono

obligationobligation

forforthethepaymentpaymentofofanyanyjudgmentjudgmentororthethe

settlementsettlement

ofofanyanyclaimsclaimsagainstagainstCONTRACTORCONTRACTORasasaa

resultresult
ofofororrelatingrelatingtotoperformanceperformanceofofthetheServicesServices

underunderthisthisContract.Contract.

b.b. CONTRACTORCONTRACTORshallshallimmediatelyimmediatelynotifynotifythetheCOUNTYCOUNTYofofanyany

claimclaimororsuitsuitmademadeororfiledfiledagainstagainstCONTRACTORCONTRACTORororitsits

subcontractorssubcontractorsregardingregardinganyanymattermatterresultingresultingfromfromoror

relatingrelatingtotoCONTRACTOR'sCONTRACTOR'sperformanceperformanceofofthetheServicesServices
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underunderthisthisContractContract

consultconsultwithwiththethe

investigationinvestigationthereof.thereof.

11.11.NON-DISCRIMINATIONNON-DISCRIMINATION

andandwillwill

COUNTYCOUNTY
cooperate,cooperate,
inin thethe

assistassist

defensedefense

andand

oror

TheTheCONTRACTORCONTRACTORherebyherebyagrees,agrees,warrants,warrants,andandassuresassures

compliancecompliancewithwiththetheprovisionsprovisionsofofTitleTitleVIVIandandVIIVIIofofthethe

CivilCivilRightsRightsActActofof19641964andandallallotherotherfederalfederalstatutorystatutory

lawslawswhichwhichprovideprovideininwholewholeororininpartpartthatthatnonopersonpersonshallshall

bebeexcludedexcludedfromfromparticipationparticipationororbebedenieddeniedbenefitsbenefitsofoforor

bebeotherwiseotherwisesubjectedsubjectedtotodiscriminationdiscriminationininthetheperformanceperformance

ofofthisthisContractContractororininthetheemploymentemploymentpracticespracticesofofthethe

CONTRACTORCONTRACTORononthethegroundsgroundsofofhandicaphandicapand/orand/ordisability,disability,

age,age,race,race,color,color,religion,religion,sex,sex,nationalnationalorigin,origin,ororanyany

otherotherclassificationclassificationprotectedprotectedbybyfederal,federal,TennesseeTennesseeStateState

ConstitutionalConstitutionalororstatutorystatutorylaw.law.TheTheCONTRACTORCONTRACTORshallshallpostpost

inin conspicuousconspicuousplacesplacesavailableavailabletoto allallemployeesemployeesandand

applicantsapplicantsnoticesnoticesofofnon-discrimination.non-discrimination.

12.12.ENTIREENTIREAGREEMENTAGREEMENT

ThisThisContractContractrepresentsrepresentsthetheentireentireandandintegratedintegrated

agreementagreementbetweenbetweenthethepartiespartiesandandsupersedessupersedesallallpriorprior

negotiations,negotiations,representationsrepresentationsororagreements,agreements,whetherwhetheroraloral
ororwritten.written.

13.13.AMENDMENTAMENDMENT

ThisThisContractContractmaymaybebemodifiedmodifiedororamendedamendedonlyonlybybywrittenwritten

instrumentinstrumentsignedsignedbybybothbothparties.parties.

14.14.SEVERABILITYSEVERABILITY

IIff anyanyprovisionprovisionofofthisthisContractContractisisheldheldtotobebeunlawful,unlawful,

invalidinvalidororunenforceableunenforceableunderunderanyanypresentpresentororfuturefuturelaws,laws,

suchsuchprovisionprovisionshallshallbebefullyfullyseverable;severable;andandthisthisContractContract

shallshallthenthenbebeconstruedconstruedandandenforcedenforcedasasififsuchsuchunlawful,unlawful,

invalidinvalidororunenforceableunenforceableprovisionprovisionhadhadnotnotbeenbeenaa partpart

hereof.hereof.TheTheremainingremainingprovisionsprovisionsofofthisthisContractContractshallshall
remainremainininfullfullforceforceandandeffecteffectandandshallshallnotnotbebeaffectedaffected

bybysuchsuchunlawful,unlawful,invalidinvalidororunenforceableunenforceableprovisionprovisionororbyby

itsitsseveranceseverancehereherefrom.from.Furthermore,Furthermore,ininlieulieuofofsuchsuch

unlawful,unlawful,invalid,invalid,ororunenforceableunenforceableprovision,provision,therethereshallshall

bebeaddedaddedautomaticallyautomaticallyasasaapartpartofofthisthisContractContractaa legal,legal,

validvalidandandenforceableenforceableprovisionprovisionasassimilarsimilarinintermstermstotosuchsuch

unlawful,unlawful,invalidinvalidororunenforceableunenforceableprovisionprovisionasaspossible.possible.

77



15.15.NONOWAIVERWAIVEROFOFCONTRACTUALCONTRACTUALRIGHTRIGHT

NoNowaiverwaiverofofanyanyterm,term,condition,condition,default,default,ororbreachbreachofof

thisthisContract,Contract,ororofofanyanydocumentdocumentexecutedexecutedpursuantpursuanthereto,hereto,

shallshallbebeeffectiveeffectiveunlessunlessininwritingwritingandandexecutedexecutedbybythethe

partypartymakingmakingsuchsuchwaiver;waiver;andandnonosuchsuchwaiverwaivershallshalloperateoperate

asasaawaiverwaiverofofeithereither(a)(a)suchsuchterm,term,condition,condition,default,default,oror

breachbreachonon anyanyotherotheroccasionoccasionoror (b)(b)anyanyotherotherterm,term,

condition,condition,default,default,ororbreachbreachofofthisthisContractContractororofofsuchsuch

document.document.NoNodelaydelayororfailurefailuretotoenforceenforceanyanyprovisionprovisioninin

thisthisContractContractororininanyanydocumentdocumentexecutedexecutedpursuantpursuantheretohereto

shallshalloperateoperateasasaa waiverwaiverofofsuchsuchprovisionprovisionororanyanyotherother

provisionprovisionhereinhereinororininanyanydocumentdocumentrelatedrelatedhereto.hereto.TheThe

enforcementenforcementbybyanyanypartypartyofofanyanyrightrightororremedyremedyititmaymayhavehave

underunderthisthisContractContractororapplicableapplicablelawlawshallshallnotnotbebedeemeddeemed

ananelectionelectionofofremediesremediesororotherwiseotherwisepreventpreventsuchsuchpartyparty

fromfromenforcementenforcementofofoneoneorormoremoreotherotherremediesremediesatatanyanytime.time.

16.16.MATTERSMATTERSTOTOBEBEDISREGARDEDDISREGARDED

ofof

setset

ofof

TheThetitlestitles

paragraphsparagraphs
convenienceconvenience

construingconstruing
Contract.Contract.

oror

thetheseveralseveralsections,sections,

forthforthininthisthiscontractcontract

referencereferenceonlyonlyandandshallshall

interpretinginterpretinganyanyofofthethe

subsections,subsections,andand

areareinsertedinsertedforfor

bebedisregardeddisregardedinin

provisionsprovisionsofofthisthis

17.17.SUBJECTSUBJECTTOTOFUNDINGFUNDING

ThisThisContractContractisis subjectsubjecttoto annualannualappropriationsappropriationsofof

CongestionCongestionManagementManagementandandAirAirQualityQuality(CMAQ)(CMAQ)fundsfundsbybythethe

FederalFederalHighwayHighwayAdministrationAdministration(FHWA)(FHWA)throughthroughTennesseeTennessee

DepartmentDepartmentofof TransportationTransportation(TOOT)(TOOT)andandShelbyShelbyCountyCounty
Government.Government.InInthetheeventeventsufficientsufficientfundsfundsforforthisthisContractContract

arearenotnotappropriatedappropriatedbyby FHWA,FHWA,TOOT,TOOT,oror ShelbyShelbyCountyCounty

GovernmentGovernmentforforanyanyofofitsitsfiscalfiscalperiodperiodduringduringthetheTermTerm

hereof,hereof,thenthenthisthisContractContractwillwillbebeterminated.terminated.InInthethe

eventeventofofsuchsuchtermination,termination,thetheCONTRACTORCONTRACTORshallshallbebeentitledentitled

totoreceivereceivejustjustandandequitableequitablecompensationcompensationforforanyanyworkwork

performedperformedandandmaterialsmaterialspurchasedpurchasedasasofofthetheTerminationTermination
Date.Date.

18.18.NON-LIABILITYNON-LIABILITYFORFORCONTRACTORCONTRACTOREMPLOYEEEMPLOYEETAXESTAXES

NeitherNeitherCONTRACTORCONTRACTORnornor

employees,employees,andandCOUNTYCOUNTYshallshall

CONTRACTOR'sCONTRACTOR'spersonnelpersonnelwithwith

liabilityliabilityforforthethefollowing:following:
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notnot

anyany

personnelpersonnelareare COUNTY'sCOUNTY's

taketakeanyanyactionactionororprovideprovide
benefitsbenefitsandandshallshallhavehavenono



aa.. WithholdingWithholdingFICAFICA((SocialSocialSecurity)Security)fromfromCONTRACTOR'sCONTRACTOR's

payments;payments;

b.b. MakingMakingstatestate
contributionscontributions

personnel;personnel;

oror

onon

federalfederal

behalfbehalf
unemploymentunemployment

ofof CONTRACTORCONTRACTOR

insuranceinsurance

oror itsits

c.c. WithholdingWithholdingstatestateandandfederalfederalincomeincometaxtaxfromfrompaymentpayment

totoCONTRACTOR;CONTRACTOR;

d.d. MakingMakingdisabilitydisabilityinsuranceinsurancecontributionscontributionsononbehalfbehalfofof

CONTRACTOR;CONTRACTOR;

e.e. ObtainingObtainingworkers'workers'compensationcompensationinsuranceinsuranceononbehalfbehalfofof

CONTRACTORCONTRACTORororCONTRACTOR'sCONTRACTOR'spersonnel.personnel.

19.19.INCORPORATIONINCORPORATIONOFOFOTHEROTHERDOCUMENTSDOCUMENTS

a.a. CONTRACTORCONTRACTORshallshallprovideprovideServicesServicespursuantpursuanttotothisthis
ContractContractininaccordanceaccordancewithwiththethetermstermsandandconditionsconditions

setsetforthforthwithinwithinthetheShelbyShelbyCountyCountyRequestRequestforfor

Proposals/BidsProposals/BidsasaswellwellasasthetheResponseResponseofofCONTRACTORCONTRACTOR

thereto,thereto,allallofofwhichwhicharearemaintainedmaintainedononfilefilewiwithinthin

thethe ShelbyShelbyCountyCountyPurchasingPurchasingDepartmentDepartmentandand

incorporatedincorporatedhereinhereinbybyreference.reference.

b.b. ItItisisunderstoodunderstoodandandagreedagreedbetweenbetweenthethepartiespartiesthatthat
ininthetheeventeventofofaa variancevariancebetweenbetweenthethetermstermsandand

conditionsconditionsofofthisthisContractContractandandanyanyamendmentamendmenttheretothereto
andandthethetermstermsandandconditionsconditionscontainedcontainedeieithertherwithinwithin

thetheRequestRequestforforProposals/BidsProposals/Bidsoror thetheResponseResponse

thereto,thereto,thethetermstermsandandconditionsconditionsofofthisthisContractContractasas

wellwellasas anyanyamendmentamendmentshallshalltaketakeprecedenceprecedenceandand

controlcontrolthetherelationshiprelationshipandandunderstandingunderstandingofof thethe

parties.parties.

20.20.RIGHTRIGHTTOTOREQUESTREQUESTREMOVALREMOVALOFOFCONTRACTOR'sCONTRACTOR'sEMPLOYEESEMPLOYEES

TheTheCOUNTYCOUNTYmaymayinterviewinterviewthethepersonnelpersonnelCONTRACTORCONTRACTORassignsassigns

totoCOUNTY'sCOUNTY'swork.work.COUNTYCOUNTYshallshallhavehavethetheright,right,atatanyanytime,time,

totorequestrequestremovalremovalofofanyanyemployeeemployee(s)(s)ofofCONTRACTOR,CONTRACTOR,whomwhom

COUNTYCOUNTYdeemsdeemstotobebeunsatisfactoryunsatisfactoryforforanyanyreason.reason.UponUponsuchsuch

request,request,CONTRACTORCONTRACTORshallshalluseuseallallreasonablereasonableeffortseffortstoto

promptlypromptlyreplacereplacesuchsuchemployeeemployee(s)(s) wiwithth substisubstitutetute

employee(s)employee(s)havinghavingappropriateappropriateskillsskillsandandtraining.training.
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21.21.INCORPORATIONINCORPORATIONOFOFWHEREASWHEREASCLAUSESCLAUSES

TheTheforegoingforegoingwhereaswhereasclausesclausesareareherebyherebyincorporatedincorporatedintointo

thisthisContractContractandandmademadeaapartparthereof.hereof.

22.22.DISCLOSUREDISCLOSUREOFOFREPORTS,REPORTS,DATADATAOROROTHEROTHERINFORMATIONINFORMATION

NotwiNotwithstandingthstandinganythinganythingtotothethecontrarycontrarycontainedcontainedhereinherein

oror withinwithinanyanyotherotherdocumentdocumentsuppliedsuppliedtoto COUNTYCOUNTYbyby

CONTRACTOR,CONTRACTOR,CONTRACTORCONTRACTORunderstandsunderstandsandandacknowledgesacknowledgesthatthat

COUNTYCOUNTYisisaa governmentalgovernmentalentityentitysubjectsubjecttotothethelawslawsofofthethe

StateStateofofTennesseeTennesseeandandthatthatanyanyreports,reports,datadataororotherother

informationinformationsuppliedsuppliedtoto COUNTYCOUNTYbyby CONTRACTORCONTRACTORdueduetoto

ServicesServicesperformedperformedpursuantpursuanttotothisthisContractContractisissubjectsubjecttoto

beingbeingdiscloseddisclosedasasaa publicpublicrecordrecordininaccordanceaccordancewithwiththethe
lawslawsofofthetheStateStateofofTennessee.Tennessee.

23.23.ORGANIZATIONORGANIZATIONSTATUSSTATUSANDANDAUTHORITYAUTHORITY

a.a. CONTRACTORCONTRACTORrepresentsrepresentsandandwarrantswarrantsthatthatititisisvalidlyvalidly

existingexistingandandiningoodgoodstandingstandingunderunderthethelawslawsofofthethe

StateStateofofTennessee;Tennessee;itithashasthethepowerpowerandandauthorityauthoritytoto

ownownitsitspropertiespropertiesandandassetsassetsandandisisdulydulyqualifiedqualifiedtoto

carryoncarryonitsitsbusiness.business.

b.b. TheTheexecution,execution,delideliveryveryandandperformanceperformanceofof thisthis

ContractContractbybythetheCONTRACTORCONTRACTORhashasbeenbeendulydulyauthorizedauthorizedbyby

allallrequisiterequisiteactionactionandandwillwillnotnotviolateviolateanyany

provisionprovisionofoflaw,law,anyanyorderorderofofanyanycourtcourtororotherother

agencyagencyofofgovernment,government,thetheorganizationalorganizationaldocumentsdocumentsofof

CONTRACTOR,CONTRACTOR,anyanyprovisionprovisionofofanyanyindenture,indenture,agreementagreement

ororotherotherinstrumentinstrumenttotowhichwhichCONTRACTORCONTRACTORisisaaparty,party,oror

bybywhichwhichCONTRACTOR'sCONTRACTOR'srespectiverespectivepropertiespropertiesororassetsassets

arearebound,bound,ororbebeininconflictconflictwith,with,resultresultininaa breachbreach

of,of,ororconstituteconstitute(with(withdueduenoticenoticeororlapselapseofoftimetimeoror

both)both)aa defaultdefaultunderunderanyanysuchsuchindenture,indenture,agreementagreementoror

otherotherinstrument,instrument,oror resultresultinin thethecreationcreationoror

impositionimpositionofofanyanylienlien,, chargechargeororencumbranceencumbranceofofanyany

naturenaturewhatsoeverwhatsoeveruponuponanyanyofof thethepropertiespropertiesoror
assets.assets.

24.24.INSURANCEINSURANCEREQUIREMENTSREQUIREMENTS

a.a. TheTheCONTRACTORCONTRACTORshallshallrequirerequireitsitssubcontractorssubcontractorstoto

purchasepurchaseandandmaintain,maintain,inin aa companycompanyoror companiescompanies

licensedlicensedtotododobusinessbusinessininthetheStateStateofofTennessee,Tennessee,

suchsuchinsuranceinsuranceasaswillwillprotectprotectthetheCountyCountyfromfromclaimsclaims
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whichwhichmaymay ariseariseoutoutofof oror resultresultfromfromthethe

subcontractor'ssubcontractor'soperationsoperationsunderunderthetheContract,Contract,whetherwhether

suchsuchoperationsoperationsareareperformedperformedbybyitselfitselfororbybyanyany

subcontractorssubcontractorsororbybyanyoneanyonedirectlydirectlyororindirectlyindirectly

employedemployedbybyanyanyofofthem,them,ororbybyanyoneanyoneforforwhosewhoseactsacts

thethesubcontractorsubcontractormaymaybebeliable.liable.

c.c. TheTheinsuranceinsurancerequiredrequiredshallshallbebewrittenwrittenforfornotnotlessless

thanthananyanylimitslimitsofofliabilityliabilityspecifiedspecifiedororrequiredrequiredbyby

law,law,whicheverwhicheverisisgreater.greater.ShelbyShelbyCountyCountyGovernment,Government,

itsitselectedelectedofficials,officials,appointeesappointeesandandemployeesemployeeswillwill
bebenamednamedasasadditionaladditionalinsured.insured.TheThesubcontractorsubcontractorwillwill

maintainmaintainthroughoutthroughoutthethelifelifeofof thisthisContractContract

insurance,insurance,throughthroughinsurersinsurersratedratedA-A-ororbetterbetterbybyA.M.A.M.

Best,Best,ininthethefollowingfollowingminimumminimumrequirements:requirements:

i)i) ErrorsErrorsandandOmissions/orOmissions/or

coveragecoveragewithwithlimitslimits

occurrence/$2,000,OOO.00occurrence/$2,000,OOO.00

thisthiscontract.contract.

ProfessionalProfessionalLiabilityLiability

ofof $1,000,000.00$1,000,000.00perper

annualannualaggregateaggregateforfor

ii)ii)CommercialCommercialGeneralGeneralLiabilityLiabilitycoveragecoveragewithwith

minimumminimumlimitslimitsofof $1,000,000.00$1,000,000.00perper

occurrence/$2,000,000.00occurrence/$2,000,000.00annualannual aggregateaggregate

premises/operationspremises/operationscoverage,coverage,$2,000,000.00$2,000,000.00

annualannualaggregateaggregateproducts/completedproducts/completedoperations.operations.

iii)iii)CommercialCommercialAutoAutoLiabilityLiabilitywithwithminimumminimumlimitlimitofof

$1,000,000.00$1,000,000.00forforallallowned,owned,hiredhiredandandnon-ownednon-owned
autos.autos.

c.c. CONTRACTORCONTRACTORshallshallprovideprovideCountyCountywithwithaa currentcurrentcopycopyofof
thethe CertificateCertificateofof InsuranceInsuranceatat thethetimetimeofof

subcontractingsubcontractingandandshallshallseeseethatthatsaidsaidinsuranceinsuranceisis

maintainedmaintainedduringduringthetheentireentireContractContractperiodperiodasaswellwell

asasprovideproviderenewalrenewalcopiescopiesononeacheachanniversaryanniversarydate.date.
TheThecertificatecertificateholderholderisistotoread:read:

ShelbyShelbyCountyCountyGovernmentGovernment

PurchasingPurchasingDepartmentDepartment

160160N.N.Main,Main,SuiteSuite550550

Memphis,Memphis,TNTN 3810338103

d.d. UponUponterminationterminationoror cancellationcancellationofof insuranceinsurance

currentlycurrentlyinin effecteffectunderunderthisthisContract,Contract,thethe

CONTRACTORCONTRACTORshallshallpurchasepurchaseanan extendedextendedreportingreporting
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endorsementendorsementandandfurnishfurnishevidenceevidenceofof samesametoto thethe

County.County.

25.25.NOTICENOTICE

AnyAnynoticesnoticesrequiredrequiredororpermittedpermittedtotobebegivengivenunderunderthethe

provisionsprovisionsofofthisthisContractContractshallshallbebeeffectiveeffectiveonlyonlyififinin

writingwritingandanddelivereddeliveredeithereitherininpersonpersontotothetheCOUNTY'sCOUNTY's

authorizedauthorizedagentagentororbybyFirstFirstClassClassororU.U.S.S.MailMailtotothethe

addressesaddressessetsetforthforthbelow,below,orortotosuchsuchotherotherpersonpersonoror

addressaddressasas eithereitherpartypartymaymaydesignatedesignateininwritingwritingandand

deliverdeliverasashereinhereinprovided:provided:

COUNTY:COUNTY:

andand

MemphisMemphisandandShelbyShelbyCountyCountyHealthHealthDepartmentDepartment

AirAirQualityQualityImprovementImprovementBranch,Branch,
814814JeffersonJefferson4th4thfloorfloor

Memphis,Memphis,TennesseeTennessee3810538105

Attn.:Attn.:LawrenceLawrenceJ.J.Smith,Smith,SupervisorSupervisor

ShelbyShelbyCountyCountyGovernmentGovernment
ContractContractAdministrationAdministration

160160N.N.MainMainSt.,St.,SuiteSuite550550

Memphis,Memphis,TennesseeTennessee3810338103

CONTRACTOR:CONTRACTOR:ShelbyShelbyCountyCountySchoolsSchools

Dr.Dr.BobbyBobbyG.G.Webb,Webb,SuperintendentSuperintendent

160160SouthSouthHollywoodHollywoodStreetStreet

Memphis,Memphis,TNTN 3811238112
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ININWITNESSWITNESSWHEREOF,WHEREOF,thethepartiesparties

signaturessignaturesforforthethepurposespurposescontainedcontained
datedatefirstfirstaboveabovewritten.written.

heretohereto

herein,herein,

havehavesetsettheirtheir

ononthethedaydayandand

APPROVED:APPROVED:

ContractContractAdministrator/Administrator/

AssistantAssistantCountyCountyAttorneyAttorney

ShelbyShelbyCountyCountySchoolsSchoolsofofTennesseeTennessee

SHELBYSHELBYCOUNTYCOUNTYGOVERNMENTGOVERNMENT

AA CCWharton,Wharton,Jr.,Jr.,MayorMayor

BY:BY:

TITLE:TITLE:ChiefChiefofofOperationsOperations
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